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lispanic Broadcasting to Make $1 Bln in Purchases (Updatel) 

Mds details in the third through seventh paragraphs.) 

ispanic Broadcasting also expects to top analysts' fourth- 
uarter earninos forecasts. said Tichenor at a PaineWebber Inc. 

dudin pending acquisitions. fbe company plans to mostly use 
ash to a nana? purchases. 

said Tichenor. citing census statistics. 

The compan is converting its AM stations from music to a 
!ws and tal i  format. Samestation revenue has fallen in the past 

~ w quarters because of the transition, though the company now 
=expects to see gmwth in the fourth quarter. 

Hispanic Broadcasting shares rose 3 3/8 to 84 1R. The stodc 
has risen about 72 percent so far this year. 
NYSOWM delayed 20 min. NASDAQ delayed 15 min. 
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EXCHANGE ACT OF 1934 (AMENDMENT NO. ) 
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Check the appropriate box: 

( I Preliminary Proxy Statement 
{ I Confidential, for Use of the Commission Only (as permitted by Rule 

14a-6(e) (2)) 
1x1 Definitive Proxy Statement 
( ) Definitive Additional Materials 
( 1 Soliciting Material Pursuant to Rule 14a-ll(c) or Rule 14a-12 

Heftel Broadcasting Corporation 

(Name of Registrant as Specified In Its Charter) 

______------------______________________-------- 
(Name of Person(s) Filing Proxy Statement 

if other than the Registrant) 

Payment of Filing Fee (check the appropriate box): 

(XI No fee required. 
1 ) Fee computed on table below Per Exchange Act Rules 14a-6li) (1) and 0-11 

(1) Title of each class of securities to which transaction applies: 

(2! Aggregate number of securities to which transaction applies: 

( 3 )  Per unit price o r  other underlying value of transaction computed 
.- 

pursuant to Exchange Act Rule 0-11 (set forth the amount on which the 
filing fee is calculated and state how it was determined): 

(4) Proposed maximum aggregate value of transaction: 

151 Total fee paid: 

( ) Fee paid previously with preliminary materials. 
1 1 Check box if any part of the fee is offset as provided by Exchange Act 

Rule O-ll(a)(Z) and identify the filing for which the offsetting fee was 
paid previously. Identify the previous filing by registration statement 
number, or the Form or Schedule and the date of its filing. 

(1) Amount previously paid: 

(2) Form, Schedule or Registration Statement No. : 

(3) Filing party: 

(4) Date filed: 
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HEFTEL BROADCASTING CORPORATION 
3 1 0 2  OAK LAWN, SUITE 2 1 5  

DALLAS, TX 75219  

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD JUNE 3, 1 9 9 9  

To the Stockholders: 

The Annual Meeting of the Stockholders of HEFTEL BROADCASTING 
CORPORATION (the "Annual Meeting") will be held at the Hotel Crescent court, 
400 Crescent Court, Dallas. Texas 75201, on June 3, 1999 at 1O:OO a.m. local 
time, to consider and act upon the following matters, all as more fully 
described in the accompanying Proxy Statement which is incorporated herein by 
this reference: 

(1) To elect five members to the Board of Directors to serve until the next 
Annual Meeting of Stockholders or until their respective successors shall 
be elected and qualify. 

( 2 )  To amend the Company's Second Amended and Restated Certificate of 
Incorporation to change the name of the Company from "Heftel Broadcasting 
Corporation" to "Hispanic Broadcasting Corporation." 

(3) To ratify the appointment of KPMG LLP as independent auditors for the 
fiscal year ending December 31, 1 9 9 9 .  

( 4 )  To transact such other business and to consider and take action upon any 
and all matters that may properly come before the Annual Meeting or any 
adjournment thereof. 

The Board of Directors has fixed the close of business on April 29, 
1999,  as the record date for the determination of the stockholders entitled 

- to notice of and to vote at the Annual Meeting and any adjournment thereof. 
For ten days prior to the Annual Meeting, a complete list of stockholders 
entitled to vote at the Annual Meeting will be available f o r  examination by 
any stockholder for any purpose germane to the Annual Meeting during ordinary 
business hours at the Company's executive office, located at the address set 
forth above. 

All stockholders are invited to attend the Annual Meeting in person 

By Order of the Board of Directors 

David D. Lykes 
CORPORATE SECRETARY 

Dallas, Texas 
April 30, 1 9 9 9  

IMPORTANT WHETHER OR NOT YOU EXPECT TO ATTEND THE ANNUAL MEETING, PLEASE 
MARK, SIGN AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE 
ENCLOSED ENVELOPE SO THAT YOUR STOCK MAY BE REPRESENTED AT THE ANNUAL MEETING. 

HEFTEL BROADCASTING CORPORATION 
3 1 0 2  OAK LAWN, SUITE 215 

DALLAS, TEXAS 75219 
( 2 1 4 )  525 -7700  

PROXY STATEMENT 
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INFORMATION CONCERNING SOLICITATION A N D  VOTING 

The enclosed proxy is solicited by and on behalf of the Board of 
Directors of Heftel Broadcasting Corporation Ithe "Company") in connection 
with the Annual Meeting of Stockholders and any adjournments thereof (the 
"Annual Meeting") to be held on June 3, 1999, at the Hotel Crescent Court, 
400 Crescent Court, Dallas. Texas, 75201, at 1O:OO a.m. local time. This 
Proxy Statement and the associated Proxy are first being sent or given to 
stockholders on or about April 30, 1999.  

Stockholders are requested to complete, date, and sign the accompanying 
proxy, and return it Promptly to the Company. Any proxy given may be revoked 
by a stockholder at any time before it is voted at the Annual Meeting or any 
adjournments thereof by filing with the Secretary of the Company a notice in 
writing revoking the proxy, or by duly executing and submitting a proxy 
bearing a later date. Proxies may also be revoked by any stockholder present 
at the Annual Meeting who expresses a desire to vote such shares in person. 
Subject to such revocation, all proxies duly executed and received prior to, 
or at the time of, the Annual Meeting will be voted in accordance with the 
specification on the proxy card. If no specification is made, proxies will be 
voted in favor of the proposals therein. As to other matters, if any, to be 
voted upon, the persons designated as proxies will take such actions as they, 
in their discretion, may deem advisable. The persons named as proxies were 
selected by the Board of Directors of the Company, and each of them is a 
director of the Company. 

Under the Company's bylaws and Delaware law, shares represented by 
proxies that reflect abstentions or "broker non-votes'' 1i.e.: shares held by 
a broker or nominee which are represented at the Annual Meeting, but with 
respect to which such broker or nominee is not empowered to vote on a 
particular proposal) will be counted as shares that are present and entitled 
to vote for  purposes of determining the presence of a quorum. Any shares not 
voted (whether by abstention, broker non-vote or otherwise) will have no 
impact on the election of directors, except to the extent that the failure to 
vote for an individual results in another individual receiving a larger 
proportion of votes. Any shares represented at the Annual Meeting but not 
voted (whether by abstention, broker non-vote or otherwise) with respect to 
the proposals to (il amend the Company's Second Amended and Restated 
Certificate of Incorporation to change the name of the Company, or lii) 
ratify the selection of KPMG LLP will have no effect on the vote for such 
proposals except to the extent the number of abstentions causes the number of 
shares voted in favor of the proposal not to equal or exceed the minimum 
number of shares necessary to approve such proposals (in which case the 
proposal would not be adopted). 

The Company will bear the cost of the solicitation of proxies, including 
the charges and expenses of brokerage firms and others forwarding the 
solicitation material to beneficial owners of stock. Directors, officers and 
regular employees of the Company may solicit proxies personally, by telephone 
or by telegraph but will not be separately compensated for such solicitation 
services. 

STOCKHOLDERS' VOTING RIGHTS 

Each share of the Company's Class A Common Stock, $.001 par Value 
("Class A Common Stock"). Outstanding at the close of business on April 29, 
1999, (the "Record Date") Will be entitled to notice of, and to vote at, the 
Annual Meeting. Each share o f  the Company's Class A Common Stock is entitled 
to one vote. There were 35,182,719 shares of Class A Common Stock outstanding 
on the Record Date. The Company also has 14,156,470 shares of Class B Common 



Stock, 5.001 par value ("Class B Common Stock" and together with the Class A 
Common Stock, the "Common Stock") Outstanding. All of the outstanding shares 
of Class B Common Stock are currently held by Clear Channel Communications, 
Inc. ("Clear Channel") and its affiliates. Holders of Class B Common Stock do - not have voting rights except as provided in the Company's Second Amended and 
Restated Certificate Of Incorporation. AS long as Clear Channel and its 
affiliates own at least 20% Of the then outstanding Common Stock, neither the 
Company nor any of its subsidiaries may, without the affirmative vote or 
consent of the holders Of a majority of the Class B Common Stock voting as a 
single class, (i) effect the sale. lease or other transfer of all or 
substantially all of the Company's assets, or any merger or consolidation 
involvlng the Company where the stockholders of the Company immediately prior 
to such transaction would not own at least 50% of the capital stock of the 
surviving entity, or any reclassification, recapitalization, dissolution, 
liquidation or winding Up Of the Company; (ii) authorize, issue or obligate 
itself to issue any shares of Preferred Stock; (iii) make or permit any 
amendment to the Company's certificate of incorporation that adversely 
affects the rights of the holders of the Class B Common Stock; (iv) declare 
or pay any non-cash dividends on or make any other non-cash distribution on 
the Company's Common Stock: or (v) make or permit any amendment or 
modification to the Company's certificate of incorporation concerning the 
Company's capital stock. Shares of Class B Common stock will be entitled to 
one vote per share on all such matters submitted for a vote or consent to the 
holders thereof. In addition, shares of Class B common Stock are convertible 
into shares of Class A Common Stock at the holder's option, subject to the 
receipt of applicable regulatory approvals, including compliance with the 
FCC'S "cross-interest'' policy. The voting rights and conversion privileges of 
the Class B Common Stock as described herein may have the effect of impeding 
the acquisition of control of the Company by means of a tender offer, proxy 
fight, open market purchases or otherwise. See "Security Ownership of Certain 
Beneficial Owners and Management" and "Certain Transactions." 

The presence, in person or by proxy, of the holders of a majority of the 
outstanding shares of Class A Common Stock entitled to vote is necessary to 
constitute a quorum at the Annual Meeting. If a quorum is not present, the 
stockholders entitled to vote who are present in person or by proxy at the 
Rnnual Meeting have the power to adjourn the Annual Meeting from time to 
time, without notice other than an announcement at the Annual Meeting, until 
a quorum is present. At any adjourned Annual Meeting at which a quorum is 
present, any business may be transacted that might have been transacted at 
the Annual Meeting as originally noticed. 

With respect to election of directors, the five candidates receiving the 
highest number of votes from holders of Class A Common Stock will be elected. 
The approval of the amendment to the Company's Second Amended and Restated 
Certificate of Incorporation to change the name of the Company requires the 
affirmative vote of stockholders holding a majority of the outstanding shares 
of Class A Common Stock. The appointment of KPMG LLP requires the affirmative 
vote of stockholders holding a majority of the shares of Class A Common Stock 
represented and voting at the Annual Meeting. 

2 

SECURITY OWNERSHIP OF CERTAIN 
BENEFICIAL OWNERS A N D  MANAGEMENT 

The following table sets forth certain information regarding ownership 
of the Class A Common Stock and Class B Common Stock as of the Record Date by 
(i) each person known by the Company to be the beneficial owner of more than 
5% of the outstanding shares of Class A Common Stock, (ii) each director of 
the Company, (iiil the Current and former Chief Executive Officers and each 
other executive officer Of the Company named in the Summary Compensation 
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Table, and (ivl all executive officers and directors of the Company as a 
group. 

- 
NAME 
... 

James W .  Raines.. 
Ernest0 crur . . . . .  ............... 

Jeffrey  T. Hinson . . . . . . . . . . . . . . .  
David D. Lykes.. . 
Ronald Baron171 .................................. . . . . . . . . . .  
Warren W .  T i c t i e n ~ r  . . . . . . . . . . . . . . .  .................. 
AElVES0.P PLC 19) ........ ........................... 
Janus C a p i t a l  Corporati ....................... 
PYtnam 1n"estrne"is. Inc.111) ............................... 
A l l  DirecL01-s and Execut ive  ers a s  a Group 18 persons) 

RnOUNT AND NATURE O F  
BENEFICIAL OWNERSHIP OF 

CLASS A COHnON STOCK PERCENT OF CLASS .................... ................ 

1,204,532111 
7,160,342 (21 

5.000 131 

122,136 
157.216151 
256,000161 

3,829,900 
i . 2 0 9 . 5 i 2 1 8 1  
i.RnR.nnn ......... 
3,568,445 
3,490,684 
7,755,984 

_______.______________ 

'Indicates less than 1.0%. 
(11 Includes 1,755,334 shares held by McHenry T. Tichenor, Jr. and 5,445,198 

shares held by McHenry T. Tichenor Jr.'s family, with respect to which 
McHenry T. Tichenor. Jr. shares voting control pursuant to a voting 
agreement among certain members of the Tichenor family Ithe "Tichenor 
Voting Agreement"). 

held by McHenry T. Tichenor's family, with respect to which McHenry T. 
Tichenor shares voting control pursuant to the Tichenor Voting Agreement. 

I31 Includes 5,000 vested but unexercised stock options for shares of Class A 
Common Stock. 

I41 Excludes 2,000 shares owned by the reporting person's children. 
( 5 )  Excludes 4,694 shares owned by the reporting person's children. 
( 6 )  Excludes 18,000 shares held by the reporting person's spouse. 
(7) Ronald Baron reported beneficial ownership of an aggregate of 3,829,900 

shares of Class A Common Stock through Baron Capital Group, Inc. which is 
controlled by Ronald Baron. Ronald Baron disclaims beneficial ownership 
since all shares are held on behalf of advisory clients. Ronald Baron's 
mailing address is 767 Park Avenue, 24th floor, New York, New York 10153. 

18) Includes 2,225,778 shares held by Warren W. Tichenor and 4,983,194 shares 
held by Warren W. Tichenor's family, with respect to which Warren W. 
Tichenor shares voting control pursuant to the Tichenor Voting Agreement. 
Excludes 6,000 shares held by the reporting person's spouse. 
Warren W. Tichenor's mailing address is 31 Eton Green Circle, San Antonio, 
Texas 78257. 

12) Includes 155,468 shares held by McHenry T. Tichenor and 6,964,874 shares 

( 5 1  Address: 11 Devonshire Square, London EC2M 4YR. England. 
110) Address: 100 Fillmore Street, Denver, Colorado 80206-4923. 
(11) Address: One Post Office Square, Boston, Massachusetts 02109. 

AS of the Record Date, Clear Channel and its affiliates owned no shares 
of Class A Common Stock. However, Clear Channel and its affiliates owned all 
of the outstanding shares of the Company's Class B Comon Stock 114,156,470 
shares), which accounted for approximately a 28.7% interest in the Common 
Stock of the Company. 
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PROPOSAL ONE 
ELECTION OF DIRECTORS 

Five directors, constituting the entire Board of Directors, are to be 
elected at the Annual Meeting to hold office until the next Annual Meeting of 
Stockholders or until their respective successors have been elected and shall 

20.5% 
2 0 . 4  

10.9 
20.5 

5 . 1  
10 .1  

9 .9  
2 2 . 0  



qualify. The Board of Directors has designated McHenry T. Tichenor, Jr. ,  
McHenry T. Tichenor. Robert W. Hughes, James M. Raines and Ernest0 Cruz as 
nominees, each of whom currently serves as a member of the Board of 
Directors. It is the intention of the persons named in the enclosed proxy to 

'- vote the shares covered by each proxy for the election of all the nominees 
named above. Although the Board of Directors does not anticipate that any 
nominees will be unavailable f o r  election, in the event of such occurrence 
the proxies will be voted for such substitute, if any, as the Board of 
Directors may designate. There is no cumulative voting for the Board of 
Directors. 

THE BOARD OF DIRECTORS RECOMMENDS THAT EACH HOLDER OF CLASS A COMMON 
STOCK VOTE "FOR" THE ELECTION OF EACH OF THE NOMINEES LISTED ABOVE. 

DIRECTORS, NOMINEES FOR DIRECTOR AND EXECUTIVE OFFICERS 

The following table sets forth information concerning the current 
directors (representing all nominees for director) and executive officers of 
the Company: 

NAME 
.__. 

McHenry T. Tichenor, Jr. Chairman of the Board. President and Chief Executive Officer 
David D. Lykes Executive Vice President, Chief Operating Officer and 

J e f f r e y  T. Hinson Senior Vice President, Chief Financial Officer and Treasurer 
McHenry T. Tichenor Director 
Robert W. Hughes Director 
James M. Raines Director 
Ernest0 Crur Director 

secretary 

McHenry T. Tichenor. Jr. has been the Chairman of the Board, President, - Chief Executive Officer, and a director of the Company since February 14, 
1997.  From 1 9 8 1  until February 1 4 ,  1997,  Mr. Tichenor was the President, 
Chief Executive Officer, and a director of Tichenor. 

David D .  Lykes has served as the Executive Vice President and Chief 
Operating Officer of the Company since February 14, 1997.  Mr. Lykes 
previously served as the Senior Vice President of Operations and a director 
of Tichenor. Mr. Lykes began his career at Tichenor in 1959.  

Jeffrey T. Hinson has served as the Senior Vice President and Chief 
Financial Officer of the Company since February 14, 1997.  From October 1 9 9 5  
until February 1 4 ,  1997. Mr. Hinson served as the Chief Financial Officer, 
Treasurer, and a director of Tichenor. From October 1 9 9 1  to October 1995,  Mr. 
Hinson was president of Alliance Investors Holding, Ltd., a privately held 
merchant bank located in Houston, Texas. 

McHenry T. Tichenor has been a director and an employee of the Company 
since February 14, 1997.  From 1 9 8 1  until February 1 4 ,  1997, Mr. Tichenor 
served as the Vice Chairman and a director of Tichenor. McHenry T. Tichenor 
is the father of McHenry T. Tichenor, Jr. 

4 

M I .  Hughes became a director of the Company on February 14 ,  1 9 9 7 .  Mr. 
Hughes is Chairman of Prime Management Group in Austin, Texas. In that 
capacity, he a l s o  serves as Chairman of Prime Cable, Prime Video, Prime 
Venture I, and Prime New ventures Management, and has served in such position 
for more than five years. Mr. Hughes Serves on the Board of Directors of 

AGE 
.__ 

4 3  

64 
4 4  
66 
63 
59 
4 4  
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Atlantic Cellular, Providence, Rhode Island, and Hawaiian Wireless, Honolulu, 
Hawaii. For  the past 28 years, he has primarily been involved in the cable 
television industry. - 

Mr. Raines became a director of the Company on August 5, 1996. Mr. 
Raines is the President Of James M. Raines L Company, and has served in such 
position for more than five years. Mr. Raines serves on the Board of 
Directors of Waddell & Reed Financial, Inc. 

MK. Cruz became a director of the Company on August 5, 1996. Mr. Cruz is 
a Managing Director of Credit SUiSSe First Boston Corporation, and has served 
in this position for more than five years. 

5 

INFORMATION CONCERNING THE BOARD OF DIRECTORS 
AND CERTAIN COMMITTEES THEREOF 

?he Board of Directors has an Audit Committee and a Compensation 
Committee. The functions of the Audit Committee include (i) selecting 
independent auditors for the Company, (iil reviewing and arranging the scope 
of audits of the Company's financial statements and reviewing with the 
independent auditors and management of the Company the results thereof, 
including evaluation of the internal accounting controls, and (iii) reviewing 
and approving the Company's accounting principles and methods of their 
application. The members Of the Audit Committee are Messrs. Hughes 
(Chairman), Cruz and Raines. The Audit Committee held four meetings during 
the last fiscal year. 

?he members of the Compensation Committee are Messrs. Cruz (Chairman), - Hughes and Raines. The functions of the Compensation Committee are to (i) 
approve policies, plans and performance criteria concerning the salaries, 
bonuses and other compensation of the executive officers of the Company, (ii) 
review and approve the salaries, bonuses and other compensation of the 
executive officers of the Company, (iiil establish and review policies 
regarding executive Officer prerequisites, (iv) engage experts on 
compensation matters, if and when the members of the Compensation Committee 
deem it proper or advisable to do so, and (v) perform such other duties as 
shall from time to time be delegated by the Board. The Compensation Committee 
held three meetings during the last fiscal year. 

The Board of Directors held a total of four meetings during the last 
fiscal year. Each incumbent director who was a director of the Company during 
the fiscal year ended December 31, 1998, attended more than 7 5 %  of the 
aggregate number of meetings of the Board and the committees of which they 
were members that were held during the period such director was a member of 
the Board of Directors. 

EXECUTIVE COMPENSATION AND OTHER MATTERS 

SUMMARY COMPENSATION TABLE 

The following table sets forth information concerning the compensation 
of each individual who served as Chief Executive Officer during the fiscal 
year ended December 31, 1998, and each of the other three most highly 
compensated executive officers whose total cash compensation exceeded 
$100,000 for services rendered in all capacities for the year ended December 
31, 1998 (the "Named Executive Officers"). 
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Name And P r i n c i r r d l  Pasition 

N c H e n r y  T Tichenor, Jz. 
ihalrmdn, President and CEO 

Jeffrey T~ Hinson 
senior Ylce President 
and CF" 

A"nua1 compensation L o n g - T e r m  Campenration ..................................................................... 
Awards P.YO"ZI 

"+ha? ................................... ...... 
Annual Restricted A 1 1  Other 

C0mpe"- Srock L T I P  Canpenoation 
Year  s a l a r y  I S 1  Bonus I S 1  safion I S 1  Award5 1 s )  Optiansl1) Payout ( S I  I s )  .............................................................................................. 

8 265.897 S249.635 5 - 8  - 18.000 5 - 8 1.850141 1598111 
1551121 131 221,500 240.243 - 40,000 1.8501'11 

230.000 110,313 - 16.000 - 23,689151 
1597121 131 201,250 161.195 - 35,000 - 15,025151 
1998111 

199811) 180,000 160.805 
1997121 131 157.500 151.042 

6 

16.000 1 ,850141  
35,000 1 , 8 5 0 1 4 1  

Annual Campen~dtion L o n g - T e r m  Compensation ................................................................... 
Awards PaYO"f* ................................... Other 

Annual Restricted All Other 
cornpen- Stock L T I P  Compensation 

Name And Principal Position Year Salary I S )  Banus I S )  s a f i o n  I S 1  Awards I S 1  Options111 P a y o u t  I s 1  Is1 
............................................................................................................................ 

Rlcardo A .  del Cast1110161 1558111 133,265 66,648 8,000 
Fanner Senior Vice President 1597121 131 105.000 8 6 , 6 9 6  - 20.000 

1.850141 
1,850 1 4 1  

11) Represents the year ended December 31, 1998. 
(2) Represents partial year compensation in 1997. Became an executive officer 

of the Comvany on February 14. 1997 upon consummation of the Tichenor . .  
Merger. 

13) ReDresents the Year ended December 31,1997, exceDt as noted in 121 above. 
.. ( 4 )  Represents Company contributions to the 401(kl plan account of the 

respective employee. 

for the years ended December 31, 1998 and 1997, respectively, on a 
split-dollar life insurance policy where MI. Lykes names the beneficiary. 
The amount includes the term life portion of the premiums paid by the 
ComDany. The remaining $1.850 represents Company contributions to his 

( 5 )  Represents $23,439 and $13,175 of insurance premiums paid by the Company 

. .  . .  
401 (k) plan account. 

( 6 )  Mr. A.  del Castillo resigned from the Company on January 25,  1999 

OPTIONS 

The following table sets forth certain information concerning options 
granted to the Named Executive Officers during the year ended December 31, 1998. 

Individual Grants 

Potential Realizable Value A t  Assumed 
Annual Rates of Stock Price 

Appreciation for Option Term 

percent of  
Total 

Number of Options 
Securities Granted to Exercise 
Underlying Employees or Base 
Options in Fiscal Price 

Name Granted 1 x 1  Year lS/sharel Expiration Date 5% I S 1  10% I S 1  
.................................................................................................................. 

18.000 4.9% 536.25 06/0a /2008 5410.354 S1.039.911 
4.3 36.25 06/04/2008 364.759 924.311 
4.3 36.25 06/04/2008 364.159 924,371 
2.2 36.25 06/04/2008 182,379 462. 185 

McHenry T. Tichenor. Jr. 
David D. L y k e s  16,000 
J e f f r e y  T. Hinson 16,000 
Ricardo A .  del Casfillo 8.000 
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The following table sets forth certain information regarding stock 
options exercised by the Named Executive Officers during the year ended 
December 31, 1998, including the aggregate value of gains on the date of 
exercise. In addition, the table Sets forth the number of shares covered by 
both exercisable and nonexercisable stock options as of December 31, 1998. 
Also reported are the values of "in the money" options which represent the 
positive spread between the exercise price of any existing stock options and 
the Common stock price as of December 31, 1998. 

Number of Securities Value of Unexercised 
Underlying Unexercised In-the-Money Options 

Options at Fiscal Year End l b l  a t  F i ~ c a l  Year End ( S i  
................__...~ .............................. 

Shares Acquired value 
o n  Exercise ( # I  Realized 151 Exercisable Unexercisable Exercisable U n e x e r c i ~ a b l ~  
.............~. ............ .......___- .-.....------ ....__...._ .....__...__. 

. McHenry T~ Tichenor. Jr. 58,000 - 51,264,000 

Davld U .  i.ykes 51,000 - 1,109,250 

- 1,109,250 Jeffrey  T. Hinson 51,000 . 

. Ricardo A .  del Castillo 28,000 - 619.000 

EMPLOYMENT AGREEMENTS 

On February 14, 1997, upon the closing of the Tichenor Merger, the 
Company entered into an Employment Agreement with McHenry Tichenor, Jr. to 
serve as President and Chief Executive Officer of the Company. Mr. Tichenor's 
Employment Agreement provides for a five year term at an annual salary of 
$260,000 plus incentive compensation as determined by the Compensation 
Committee of the Board of Directors. Upon termination by the Company without 
cause or by Mr. Tichenor for good reason, the Company is obligated to pay Mr. 
Tichenor a lump sum amount equal to the estimated payments of salary and 
bonus remaining through the end of the term of the agreement. Furthermore. 
M r .  Tichenor's Employment Agreement provides that Mr. Tichenor agrees not to 
compete with the Company for a period of one year following the date his 
Employment Agreement is terminated. 

DIRECTOR COMPENSATION 

- 

Each member of the Board of Directors other than McHenry T. Tichenor, 
Jr. receives an annual fee of $20,000, payable in quarterly installments 
which the directors may elect to receive in cash or shares of the Company's 
Class A common Stock. Each non-employee director receives a one-time grant of 
2,500 options for the Company's Class A Common Stock when they attend their 
first meeting of the Board of Directors. These options are fully exercisable 
commencing six months from the date of grant and expire ten years after the 
date of grant. The Company also reimburses directors for expenses related to 
attending board or committee meetings. The Company's directors do not receive 
any additional compensation for attendance at board or  committee meetings. 

CERTAIN TRANSACTIONS 

The following transactions were entered into between the Company and 
certain current directors, nominees for election as directors, officers and 
beneficial owners of five percent or more of the Company's Common Stock. 

On February 3, 1997, Tichenor, a wholly-owned subsidiary of the Company, 
granted Heart Unlimited Company ("Heart") an option to purchase radio station 
KPOZ(AM1 in San Antonio. Texas for a purchase price of $1.0 million. McHenry 
T. Tichenor, a director of the Company and the father of McHenry T. Tichenor, 
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Jr., is the controlling shareholder of Heart. The term of the option was 
from February 

8 - 
3, 1997, until November 3 ,  1998. The option was not exercised and it expired. 
In addition, Tichenor entered into a 24-month Local Marketing Agreement with 
Heart. Under the terms of the Local Marketing Agreement, Heart pays the 
Company $4,000 a month during the first 12 months of the agreement and $5,000 
a month during the last 12 months of the agreement. Heart also reimburses the 
Company for the cost of operating and maintaining the station's transmitter. 
The term of the Local Marketing Agreement expired on February 28, 1999. 

In connection with the closing of the Tichenor Merger on February 14, 
1997, McHenry T. Tichenor, Jr., McHenry T. Tichenor, certain other members of 
the Tichenor family, David D. Lykes, Jeffrey T. Hinson, Ricardo A. del 
Castillo, and certain other former Tichenor stockholders (the "Major Tichenor 
Stockholders") entered into a Registration Rights Agreement (the "Tichenor 
Registration Rights Agreement"1 pursuant to which the Company granted to the 
Major Tichenor Stockholders the following demand registration rights: (i) at 
any time during the three year period following the date on which Clear 
Channel beneficially owns a greater number of shares of Class A Common Stock 
than the number of shares owned by the Major Tichenor Stockholders (the 
"Conversion Date"), up to two demand registrations, and (ii) prior to the 
Conversion Date, during any period (a1 in which less than 2.0 million shares 
of Class A Common Stock are held by public stockholders. one demand 
registration or (b) after February 14, 1998, until the earlier of (1) such 
time as the Company consummates a qualified public offering (as defined in 
the Tichenor Registration Rights Agreement1 or (21 the exercise of the demand 
registration right under clause la), one demand registration. Any demand 
registration must be made by the holders of at least 25% of the registrable 
securities held by the Major Tichenor Stockholders and the size of the 
proposed registered offering must be at least $20.0 million. The Tichenor 
Registration Rights Agreement also provides the Major Tichenor Stockholders 
with certain piggyback registration rights. 

In connection with the closing of the Tichenor Merger on February 14, 
1997, the Company entered into a Registration Rights Agreement with Clear 
Channel (the "Clear Channel Registration Rights Agreement"). Under the Clear 
Channel Registration Rights Agreement, the Company has granted Clear Channel 
certain rights to demand registration of shares of the Company's Class A 
Common stock in the event of a distribution of such shares to Clear Channel's 
stockholders. The agreement also provides Clear Channel with certain 
"piggy-back" registration rights. 

In connection with the closing of the Tichenor Merger on February 14, 
1997, Clear Channel and the Major Tichenor Stockholders entered into a 
Stockholders Agreement with the Company whereby such stockholders agreed to 
certain restrictions on the transfer of their shares of Class A Common Stock 
and granted certain rights of first refusal and "tag along" rights with 
respect to certain sales of such shares. 

Ernest0 Cruz, a director of the Company, is a Managing Director of 
Credit Suisse First Boston Corporation, which performed investment banking 
services for the Company during the last fiscal year. 

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE 

Section 16 of the Securities Exchange Act of 1934, as amended, requires 
the Company's directors and executive officers and persons who own more than 
10% of a registered class of the Company's equity securities to file various 
reports with the Securities and Exchange Commission concerning their holdings 
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of, and transactions in, securities of the Company. Copies of these filings 
must be furnished to the Company. 

Based on a review of the copies of such forms furnished to the Company - and written representations from the Company's executive officers and 
directors, the Company believes that, during the year ended December 31, 
1998, all of its directors and executive officers were in compliance with the 
applicable filing requirements. 
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BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION 

The Compensation Committee reviews the performance of the executive 
officers of the Company, reviews and approves the compensation of the 
executive officers of the Company, and reviews the compensation programs for 
other key employees, including salary and cash bon1.s levels. The Compensation 
Committee currently consists of three outside directors, Ernest0 Cruz, Robert 
W. Hughes and James M. Raines. Robert Hughes and James M. Raines are also 
members of the committee (the "Option Committee") that awards options under 
the Company's Long-Term Incentive Plan Ithe "Incentive Plan"). 

COMPENSATION POLICIES AND PHILOSOPHY 

The financial success of the Company is linked to the ability of its 
executive officers and managers to direct the Company's current operations, 
and to assess the advantages of potential acquisitions, and realign the 
operations of the acquired entities with the operating policies of the 
Company. A major objective of the Company's compensation strategy is to 
attract and retain top-quality executive officers and managers. Another 
objective of the Company's compensation strategy is to reward executive 
officers and managers based on the financial performance of operations under 
their control. Financial incentives are used to motivate those responsible to 
achieve the Company's financial goals and to align the interests of the 
Company's managers with the interests of the Company's stockholders. 

In order to achieve the foregoing objectives, the Company uses a 
combination of base salary, cash bonuses, and stock options. 

In establishing the compensation levels for the Company's executive 
officers, the Compensation Committee considers a number of factors, including 
the level and types of compensation paid to executive officers in similar 
positions by comparable companies. In addition, the Compensation Committee 
evaluates the Company's performance by looking at factors such as performance 
relative to competitors, performance relative to business conditions and the 
success of the Company in meeting its financial objectives. 

COMPONENTS OF COMPENSATION 

Executive officer base salaries are established in relation to salaries 
for individuals in comparable positions paid by other companies in the radio 
broadcast industry. 

Executive officer cash bonuses are used to provide executive officers 
with financial incentives to meet annual performance targets. The performance 
targets are based on the Company's budgeted goals pursuant to a detailed 
annual operating plan. Bonus recommendations for executive officers other 
than the chief Executive Officer ("CEO") are proposed by the CEO, reviewed 
and, when appropriate, revised and approved by the Compensation Committee. 
The Compensation Committee also establishes the bonus level for the CEO. 

The Compensation Committee believes that equity ownership by the 
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executive officers, managers, and other empioyees of the Company provides 
incentive to build stockholder value and aligns the interests of these 
employees with the interests of stockholders. Upon hiring executive officers, 

~ managers, and certain other key employees, the Option Committee, a subset of 
the Compensation Committee, typically approves stock option grants under the 
Incentive Plan, subject to applicable vesting periods. Thereafter, the 
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Option Committee considers awarding additional grants, usually on an annual 
basis, under the Incentive Plan. The Option Committee believes these 
additional annual grants will provide incentives for executive officers, 
managers, and key employees to remain with the Company. Options are granted 
at the current market price of the Company's Class A Common Stock and, 
consequently, have value only if the price of the Company's Class A Common 
Stock increases over the exercise price. The size of the initial and periodic 
grants to employees other than the CEO and the executive officers are 
proposed by the CEO, reviewed and, when appropriate, revised and approved by 
the Option committee. The Option Committee establishes the size of the 
initial and periodic grants to the CEO and the executive officers. 

At the 1997 Annual Meeting, the stockholders approved the Incentive 
Plan, which meets the requirements of Section 162Lm) of the Internal Revenue 
code. The Company's present intention is that awards under the Incentive Plan 
comply with Section 162 (m) . 

COMPENSATION OF THE CEO 

On February 14, 1997, the Company entered into an Employment Agreement 
with McHenry T. Tichenor, Jr., Chairman of the Board, President, and Chief 
Executive Officer of the Company, which provides an annual base salary of 
$260,000. with monthly and annual bonuses based on the performance of the 
Company. See "Employment Agreements." The Compensation Committee reviews the 
performance of the CEO of the Company, 
the Company annually. 

,- 

as well as other executive officers of 

Respectfully submitted, 

Compensation Committee 

Ernest0 Cruz 
Robert W. Hughes 
James M. Raines 
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STOCKHOLDER RETURN PERFORMANCE PRESENTATION 

The graph below compares the cumulative total stockholder return on the 
Company's Class A Common Stock with the cumulative total return on the 
Standard 6 Poor's 500 Index and the Standard 6 Poor's Broadcasting Index for 
TV, Radio and Cable for the period commencing on July 27, 1994 (the date 
trading of the Company's Class A Common Stock commenced on the Nasdaq 
National Market1 and ending on December 31, 1998. The data  set forth below 
assumes the value of an investment in the Company's Class A Common Stock and 
each Index was $100 on July 27. 1994. 

COMPARISON OF 53 MONTH CUMULATIVE TOTAL RETURN* 
AMONG HEETEL BROADCASTING CORPORATION, THE S 6 P 500 INDEX AND THE S 6 P 
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BROADCASTING (TV, RADIO 6 CABLE1 INDEX 

1/27/94 SEP 94 SEP 95 SEP 96 DEC 96 DEC 97 DEC 98 

Heftel Broadcasting Corporation 100.00 135.90 197.44 447.44 323.08 958.97 1.010.26 
Standard 6 Poor's 500 100.00 104.89 136.09 163.77 177.42 236.61 304.22 
Standard 6 Poor's Broadcasting 
[TV, Radio 6 Cable1 100.00 106.24 132.10 109.25 113.40 186.51 289.43 
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PROPOSAL TWO 
AMENDMENT TO THE COMPANY'S SECOND AMENDED AND RESTATED 

CERTIFICATE OF INCORPORATION TO CHANGE THE NAME OF THE COMPANY 

The Board of Directors has unanimously approved and recommends to the 
stockholders an amendment to the Company's Second Amended and Restated 
Certificate of Incorporation to change the name of the Company from "Heftel 
Broadcasting Corporation" to "Hispanic Broadcasting Corporation." The Board 
of Directors believes that the change in name will better reflect the present 
operations and business of the Company. 

The change of the Company's name will become effective upon the filing 
of a certificate of amendment to the Company's Second Amended and Restated 
Certificate of Incorporation with the Secretary of State of the state of 
Delaware, which is anticipated to be as Soon as practicable following the 
date of the Annual Meeting. The ticker symbol for the Company's Class A 
Common Stock will not change from "HBCCA." 

The change in the Company's name will not affect the validity or  
transferability of the Company's outstanding securities or  affect the 
Company's capital or corporate structure. The Company's stockholders will not 
be required to exchange any certificates representing any of the Company's 
securities held by them. 

THE BOARD RECOMMENDS THAT THE HOLDERS OF CLASS A COMMON STOCK VOTE "FOR" 
THE PROPOSED AMENDMENT. 
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PROPOSAL THREE 
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS 

On February 19, 1997, Ernst 6 Young LLP, the Company's prior independent 
accountants, were notified that KPMG LLP had been approved by the Board of 
Directors of the Company and its Audit Committee as t h e  Company's new 
independent accountants. Ernst & Young LLP had served as the independent 
accountants for the Company and its subsidiaries for the fiscal year ended 
September 30, 1996 and the three months ended December 3 1 ,  1996. The 
independent auditors' reports of Ernst 6 Young LLP on the consolidated 
financial statements of the Company and its subsidiaries as of September 30, 
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1996 and December 31, 1996, and for the year ended September 30, 1996 and the 
three months ended December 31, 1996, each expressed an unqualified opinion, 
and were not modified as to uncertainty, audit scope or accounting 
Principles. During the fiscal year ended September 30, 1996, and through 

* February 18, 1997, there were no "reportable events" (as such term is defined 
in Regulation S-K, Item 304 (a) (1) ( V I )  or disagreements with Ernst 6 Young LLP 
on any matter of accounting principles or practices, financial statement 
disclosure, or auditing scope or procedure that were not resolved to the 
satisfaction of Ernst 6 Young LLP. 

The Company's financial statements for the year ended December 31, 1998, 
have been audited by KPMG LLP, independent certified public accountants. 
Representatives of KPMG LLP are expected to be present at the Annual Meeting 
to respond to appropriate questions, and will have an opportunity to make a 
statement if they so desire. 

The Board has appointed KPMG LLP as independent auditors to audit the 
financial statements of the Company for the year ending December 31, 1999. 
Unless otherwise directed, the persons named in the accompanying proxy will 
vote in favor of the ratification of the appointment of KPMG LLP. 

THE BOARD RECOMMENDS THAT THE HOLDERS OF CLASS A COMMON STOCK VOTE "FOR" 
THE RATIFICATION OF KPMG LLF AS AUDITORS FOR THE YEAR ENDING DECEMBER 31, 
1999. 

STOCKHOLDER PROPOSALS FOR NEXT ANNUAL MEETING 

The Bylaws of the Company provide a procedure for stockholder proposals 
and stockholder nominations for election of directors. That procedure 
provides that any stockholder intending to present a proposal or nomination 
for election of one or more directors at the Annual Meeting must deliver a 
written notice to the Company's Corporate Secretary at the Company's 
principal executive offices not less than 60 days nor more than 120 days 
before the date of such Annual Meeting; provided, however, that in the event 

stockholders or to an exchange on which the Common Stock of the Company is 
listed or to the Nasdaq National Market, by press release or otherwise) of 
the date of the Annual Meeting is made less than 65 days prior to the date of 
the meeting, notice by the stockholder will be timely received not later than 
the close of business on the tenth day following the day on which such public 
disclosure was first made. 

.* that the first public disclosure (whether by mailing of a notice to 

Any such notice from a stockholder to the Company's Corporate Secretary 
must contain (i) the name and address of that stockholder as they appear on 
the Company's books (and, if the nomination or proposal in question is made 
on behalf of a beneficial owner of Common Stock, the name and address of that 
beneficial owner), (ii) the number of shares of each class of the Company's 
stock beneficially owned by that stockholder and (iii) such other information 
relating to the stockholder or the nomination required to be disclosed under 
the rules of the Securities and Exchange Commission. If the stockholder's 
notice to the Company's Corporate Secretary proposes to nominate one or more 
individuals for election or re-election as a director, that notice must also 
include for each such individual all information relating to that person that 
is required to be disclosed in solicitations of proxies for election of 
directors, or is otherwise required, in 
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each case pursuant to Regulation 1 4 A  under the Securities Exchange Act of 
1934 [including that individual's written consent to being named in the proxy 
statement as a nominee and to serve as a director if elected). If the 
stockholder's notice to the Corporate Secretary proposes to bring other 
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business before the Annual Meeting, that notice must include a reasonably 
detailed description of (il that business, (iil the reasons for conducting 
that business at the Annual Meeting, and (iiil any material interest of the 
stockholder in that business (and by the beneficial owner, if any, on whose - behalf the proposal is madel. If a stockholder proposal or nomination is not 
made in accordance with the procedure set forth above, the Chairman of the 
Annual Meeting shall, if the facts warrant, determine and declare at the 
Annual Meeting that the proposed business or nomination was not properly 
brought before the Annual Meeting in accordance with the procedures set forth 
in the Bylaws and direct that the business not be transacted or that the 
defective nomination be disregarded. 

In order for a stockholder proposal to be included in the Board of 
Directors' Proxy Statement for the next Annual Meeting of Stockholders, such 
proposal must be submitted in writing and must be received at 3102 Oak Lawn, 
Suite 215, Dallas, Texas 75219, Attention: Corporate Secretary, no later than 
the close of business on December 31, 1999. 

ANNUAL REPORT 

The Company's Annual Report on Form 10-K containing its financial 
statements for the fiscal year ended December 31, 1998, has been mailed 
concurrently herewith. The Annual Report to Stockholders is not incorporated 
in this Proxy Statement and is not deemed to be a part of the proxy 
solicitation material. Any stockholder who does not receive a copy of such 
Annual Report on Form 10-K may obtain one by writing to the Company. 

REPORT FILED WITH SECURITIES AND EXCHANGE COMMISSION 

Any beneficial owner of securities of the Company whose proxy is hereby 
solicited may request and receive without charge a copy of the Company's 
Annual Report on Form lO-K, including the financial statements thereto, but 
excluding exhibits and schedules, filed with the Securities and Exchange 
Commission. Such request should be addressed to: Heftel Broadcasting 
Corporation, 3102 Oak Lawn, Suite 215, Dallas, Texas 75219, Attention: 
Corporate Secretary. 

OTHER MATTERS 

AS of the date of this Proxy Statement, the Board of Directors does not 
know of any other matter which will be brought before the Annual Meeting. 
However, 
adjournment thereof, the person or persons voting the proxies will vote on 
such matters in accordance with their best judgment and discretion. 

if any other matter properly comes before the Annual Meeting, or any 

By Order of the Board of Directors 

McHenry T. Tichenor, Jr. 
Chairman of the Board 

Dallas, Texas 
April 30, 1999 

1 5  

HEFTEL BROADCASTING CORPORATION 

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE ANNUAL MEETING OF 
STOCKHOLDERS TO BE HELD JUNE 3, 1999 

The undersigned hereby appoints McHenry T. Tichenor, Jr. and Jeffrey T. 
Hlnson, and each of them, proxies of the undersigned with full power of .- 
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substitution for and in the name, place and stead of the undersigned to 
appear and act for and to vote all shares of Class A Common Stock of HEETEL 
BROADCASTING CORPORATION standing in the name of the undersigned or with 
respect to which the undersigned is entitled to vote and act at the Annual 
Meeting of stockholders Of said Company to be held in Dallas, Texas on June 
3, 1999 at 1O:OO A.M., local time, or at any adjournments or postponements 
thereof, with all powers the undersigned would possess if then personally 
present. as indicated on the reverse side. 

- 

THIS UNDERSIGNED ACKNOWLEDGES RECEIPT OF NOTICE OF SAID MEETING AND 
ACCOMPANYING PROXY STATEMENT AND OF THE 1998 ANNUAL REPORT ON FORM 10-K AND 
RATIFIES AND CONFIRMS ALL ACTS THAT ANY OF THE SAID PROXY HOLDERS OR THEIR 
SUBSTITUTES MAY LAWFULLY DO OR CAUSE TO BE DONE BY VIRTUE HEREOF. 

(Continued and to be dated and signed on the reverse side.) 

HEETEL BROADCASTING CORPORATION 

1. ELECTION OF DIRECTORS 
FOR all five nominees listed below ( ) 
WITHHOLD AUTHORITY to vote for all five nominees below [ 
EXCEPTIONS' I t 

Nominees: McHenry T. Tichenor, Jr. McHenry T. Tichenor Robert W. Hughes 
James M. Raines Ernest0 Cruz 

(INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY INDIVIDUAL NOMINEE 
MARK THE "EXCEPTIONS" BOX AND WRITE THAT NOMINEE'S NAME IN THE SPACE 
PROVIDED BELOW.) 'Exceptions: ________________________________________-------  

2. AMENDMENT OF THE COMPANY'S SECOND AMENDED AND RESTATED CERTIFICATE OF - 
INCORPORATION TO CHANGE THE NAME OF THE COMPANY FROM "HEFTEL BROADCASTING 
CORPORATION" TO "HISPANIC BROADCASTING CORPORATION. *' 

FOR ( 1 AGAINST 1 ) ABSTAIN 1 ) 

3. RATIFICATION OF THE APPOINTMENT OF KPMG LLP AS INDEPENDENT AUDITORS FOR THE 
FISCAL YEAR ENDING DECEMBER 31, 1999. 

FOR ( ) AGAINST [ ABSTAIN [ ) 

4 .  IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER 
BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENTIS) 
THEREOF. 

Change of Address and/or Comments: 1 ) 

Please sign your name exactly as it appears hereon. Joint owners should 
sign personally. Attorney, Executor, Administrator, Trustee or Guardian should 
indicate full title. 

Dated: , 1999 
________________- -__________________ 

________._______________________________------- 

Stockholder's signature 

--_--_---_--_____________________________------ 
Stockholder's signature if stock held jointly 

,_ 
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SIGN, DATE, AND RETURN THE PROXY CARD PROMPTLY USING THE ENCLOSED ENVELOPE. 

VOTES MUST BE INDICATED (X) IN BLACK OR BLUE INK. 

I 
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CLEAR CHANNEL COMMUNICATIONS, INC. 

AMERICA’S MEDIUM FOR THE MILLENNIUM 

$56 BILLION MERGER BETWEEN CLEAR CHANNEL 
COMMUNICATIONS AND AMFM INC. TO CREATE THE WORLD’S 

LARGEST OUT-OF-HOME MEDIA COMPANY 

S A N  ANTONIO and DALLAS, Texas - October 4,1999 -Clear Channel Communications, Inc. 
(NYSE: CCV) and AMFM Inc. (NYSE AFM) today announced that they have entered into a 
definitive merger agreement to create the world‘s largest out-of-home media entity. After 
anhcipated divestitures reqrured to gain &tory approval, the combined company will have 
operations in 32 countries including approximately 830 d o  stations and more than 425,000 
outdoor displays as well as 19 television Stations and si@& equity interests in other leading 
radio broadcasting and outdoor advertising entities. 

Pursuant to the Telecommunications Act of 19% and other regulatory guidelines, it is expected 
that collectively Clear chanoel and AMFM may divest approximately 125 radio stations to 
secure regulatoty approval for the merger. The station sales resulting 6um the merger should 
m e  the public interest by increasing the diversity and ownership of radio b&ting 
PrOpeItieS 

- 

The proposed merger-of-equals values AMFM at $23.5 billioq incldrig the assIlIllption of 
approximately $6.1 billion of AMFM debt The combined entity will be called Clear channel 
Communications. Lowy Mays will remain chairman and CEO and Thomas 0. Hicks, 
cunently the Cbiman and Chief Execldive Officer of AMFM Inc., will serve as Vice chairman 
of tk combined entity. Mark Mays will continue to serve as Clear Channel’s President and 
Chief Operating Officer, and R a n d  Mays as Executive Vice President and Chief Financial 
Officer. The Board of Directors of the new company will consist of the ament eight manbas 
of the Clear Channel Board and five members of the AMFM Board to be designated by AMFM. 

Lowry Mays ‘This merger creates the world’s pre-emknt out-of-home media enterprise 
focused on the fast-growing radio and outdoor advertising sectors. Over the past several years 
Clear Channel has successfully focused on the out-of home opportunity because of its 
compelling fundamentals, driven by an increasmgly mobile society that spends more time 
driving, listening to the radio and viewing outdoor displays. As a result of this growing trend 

-more- 
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and a recogition of the high degree of cost-effectiveness it makes possible, advenisers have 
lncreaslngly relied on out-ofhome media to reach co~~sumepj. By combining Clear Channel’s 
broad portfolio of out-ofhome assets with AMFh4‘s leadug portfolio of well-clwted, well- 
managed, highly mted and geographically diversified d o  opentiom, including a significant 
major market presence, we will not only be the undisputed i n d w  leader, but will have the 
financial, pmgramming, management and distn’bution resou~ces to M serve the needs of this 
exciting, growing, global marketplace.” 

Tom Hicks said, “Clear Channel is the model of success in out-of-home media, and Lowry, Mark 
and Randall Mays have adeptly driven the company’s growth through a combmtion of vision, 
superior operating resuits and financially wte, simtegically sound aquisitions. These efforts 
have attracted a tremendous level of deserved respect from its parhers, as well as from the 
advertising and financial communities. Combining the Clear Channel and AMFM assets will 
create significant o p t i n g  and financial value through an entity with world-class opera- 
management and local prOgrammin& content and bmdug  Spanning 32 countries. We ate 
delighted to bring such an attractive hansach ‘on to our shareholden as it undascores our 
commitment to growth, our employees, our a d v 6  and the consumer marketplace which 
embraces out-of-home media for its local contenf accessibility and lowcost, high-entetthnent 
value. We are even more delighted that as a stock-for-stock hansacti~~ OW shareholders wiU be 
able to participate M y  in what we believe is the tremendous upside potential of the combined 
enterprise.’’ 

Under the terms of the agreement, AMFM shareholders will receive 0.94 shares of Clear 
Channel Communications Inc. common stock on a fixed exchange basis, for each share of 
AMFM Inc. held on the record date of the hansaction (expected to be set for the second half of 
2000). AAer giving effect to the bransacton, which is expected to be a tax-fke exchange, Clear 
Chmnel Communications will have appmximately 582 million M y  diluted c o l ~ l ~ ~ n  shares, 
with CUlTent AMFM shareholders owning approximately 37% and current Clear Channel 
Communications shareholdas owning approximately 63% of the combined enteqrk. 

Clear ChanneUAhlFM Combined Assets 
The combined entity will become the wodd’s premier out-of-home media company mchlng 
local, ~ t i o d  and intematiod consumers through a complementary portfolio of d o  station$ 
radio bradcast networks, outdoor advextising displays and television d o n s  located in 32 
countries. Subject to actions taken to obtain regulatory clearances (it is expected that 
approximately 125 radio stations will be divested to comply with ownenhip limits), the merged 
company will include: 

830 radio stations in 187 U.S. markets after anticipated divestihlres; 
-more- 
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Equity interests in over 240 radio stations internationally primarily in Aushalia, New 
Zealand, Mexico, Norway, England and the Czech Republic; 

425,000 outdoor displays. Clear Channel provides outdoor advertising senices in over 35 
domestic markets and 29 international markets; 

I9 television stations which are affiliated with Various television networks, including FOX, 
UPN, ABC, NBC and CBS; and 

Kaiz Media, the only M - s e n i c e  media representalion firm in the United States serving 
multiple types of e l m n i c  media 

Mr. Mays concluded, ‘‘I look forward to working with Tom Hicks and AMFMs great radio 
opexating team led by Jim de castro as well as Randy Michaels and their teams, in extending 
Clear channel’s umqwed  m r d  of growth for the benefit of our shareholders, advertisers, 
audiences and employees. We also believe the merger and the divestiture of certain stations may 
create new acquisition oppommitieS for minoripowned broadcasting entities, a sector that the 
Clear Channel organization is committed to supporting.” 

The merger has been approved by the Boards of Directors of both AMFM Inc. and Clear 
Channel Communications, Inc. The ttansaction is expected to be coIlsummated in the second 
half of 2O00, subject to a vote by stockholders of both companies, FCC and other regulatory 
approvals (including expiration of the applicable Hart-Scott-Rodino waiting period) and other’ 
customary closing conditions. Hicks, Muse, Tate & F m t  Incopnted and its atfiliates, 
AMFM’s largest shareholders with approximately 27% of AMFM’s outstanding shares, and 
Lowry Mays who holds approximately 9?h of Clear Channel’s outstanding shares, have indicated 
they wiU vote in hvor of the hamaction 

~ 

Salomon Smith Barney acted as financial advisor to Clear Channel and Morgan Stanley Dean 
Witter & Co., G~xenldl& Company, Deutsche Banc Alex Brown and Chase Securities, Inc. 
served as financial advisors to AMFM. 

About Clear Channel C O ~ ~ C a ~ O h C  

clear Channel Comlmications, Inc. JhttpY/w.clearchannel.co~ is a global I&r in the 
out-of-home advertising i n d m  with radio and television stations and outdoor displays in 32 
countries around the world Including announced txansactions, Clear Channel operates 5 12 radio 
and 19 television stations in the United States and has equity interests in over 240 radio starions 
internationally. Clear Channel also opetates more t h h  425,000 outdoor advertising displays. 

-more- 



Clear Channel CommunieationdAMFM Inc, 10/4/99 - 
About AMFM Inc  
AMFM Inc., the nation’s largest radio broadcasting entity, consists of the AMFM Radio Group, 
includmg the AMFM Radio Networks and the Chancellor Marketiog Group, and the AMFM 
New Media Group, including Kak Media and M M s  Internet operations. Reflecting 
announced transactions, AMFM Radio Group with approximately 443 stations in 100 markets 
reaches a weekly listener base of 64 million people. The AMFM Radio Networks offers 
syndicated programming nationwide. Chancenor Marketing Group is a M-senice sales 
promotion firm developing intepted marketing programs for Fortune IO00 companies. 
W M s  Kat! Media is the only full-senice media representation firm in the United States 

 serving multiple types of electronic media AMFMs Internet operaiions focus on developing 
M M ’ s  e-commerce web sites, streaming online broadcasts of AMFM’s orrairpmgammhg 
and other media, and promoting emerging Internet and new media concerns. 

AMFM hc.  was fonned in January 1994 with the acquisition of two radio stations in 
Sacramento, California by Hicks, Muse, Tate & Furst Inwrporated Upon completion of the 
proposed merger between AMFM and Clear Channel, Hicks, Muse, Tate & Furst Incorporated 
and its affiliates will OW approXimately 1O”h of Clear Channel Comutliations and will be the 

- Company’s largest shareholder. 

CONTACT. - Mays 
Chief F i  Officer 
Clear Channel Communications Inc. 
210/822-2828 

D . G e O * W  
Chief F m  Officer 
AMFM Inc. 
2141922-8700 

Joseph N. Jaffoni 
Stewart A. Lewack 
Jal3oni &Collins h e  
212/835-8500, af?n@cir.com 

This news announcement contains certain foward-looking statements that arc based upon current expectations and 
involve certain r i s k  and uncertainties within the meaning of the U.S. Private Securities Litigation Reform Act of 
1995. Key risks a n  described in Clear Channel’s and AMFM’s reporu filed with the US. Securities and Exchange 
Commission. Readers should note that these statements may be impacted by several facton. including economic 
changes and changes in the broadcasting industry generally. the ability of Clear Chanael and AMFM to consummate 
a merger and successfully integrate operations and. accordingly. he Company’s achul perfOrmance and results may 
vary from those stated herein and Clear Channel and AMFM undertake no obligation to update the information 
contained herein. 

mailto:af?n@cir.com
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A Broadcaster 

dvertising rxpenditurt's o n  Spanish-language 'W 
reached almontS1.1 hillicin last year, accordingto HIS- 
P.mc Huwms estimates. A single company, Univi. 
sion Communications. controlled about 63 percen! of 
tbac toat. In many industries, thal wtruld merit thc label 

mopoly, but by positioning its11 as just one player 
illiondollar television sector. llnivisior~ has manacnd 

to maintain i s  marker dominance nnchallengd. 
luck olctrnzpctition in both advenisinr: aiitl promamrninf: ha9 

cwated ''aver?. unhealthy marker: ?a?s Robrrt R(ise. a former 
wlcs exewtiw ailh hivision and n c r w  CEO of NmvYork-basd 

rnrnt.  a producer's F ~ I  fin. "It's bad for 
for Latino virwem. , , . They arr so domi- 

iranl. ~ h t ?  a 1 1  just enjoy their position." 

"It's noit healthy for any industry when one player is that dom- 
iiiant.- concurs Carl Krevetz, CEO of advertising agency 
cruir/kravrlz: ideas iri  h~ An&*. "On the other hand. they have 
earned their dominance. .__They understood theiraudience bet- 
ter than anyone else." 

kcusations of anti-utmp&itijve p m c t i w r ~  against tinivixion 
~ ~ n p d a h i g h - t r c h p r o ~ l e l a f e l a s t ~ e ~ w h e n t h r n e ~ ~ r k n t h r ~  
to aceep~ advertising from Internet sites (we accompanying! 
stow, "Dehacr: Over IXit-Com &XI?. Meanwhile. the conwmy 
has quietly inrreawd rnarkct share in its con broidmt mket 
withont arotisiwsrrutiny.In fad. n ~ y ~ ~ O s , ~ ~ ~ ~ u ~  
media executives. and cotipressional offices contacted by 
WISPANIC BEJSlhSSS for this article declined to comment on 
llniwsion's obvious market dominance. 



wrform." rxplains Mr. Row. "Let's say, foraamyie. that if they control that xcholar John Smclair calls %e Mexican formula," il 
hiiw a 10 *hare IOrviewmliipl h a  market, they mightgel 4 per- system in whkh OM: large and pfitahk nenvork and a andler - cent nf the ad revenues. Snmcthing is wrong in that equation. ~ m ~ t i ~ r ~ a c ~ n ~ ~ a ~ .  ~ ; ~ n ~ ~ y , ~ ~ d o r n i ~ ~ U n ~  
'J'hat's when they %e thhcmscllves cnmpetinp against Fox, ABC, vision and token r i d  Telemundo mirror the hrclildast industrq. 
and the olhcr netwurks." in Mexico, with giant TeIevk handily bearing smaller network 

Yet while Univision wrtrays itself as a mainstream US.  cor- 'Il'8zteca. Ia his booklntinilmericc~ T&ti&n:A (;Iabal Kew 
wration, its bnsinrss model re%cy on a type of cAd-time m r k e ~  forforil U n M t y  press $19.95), Mr. Sinclair describes the 
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Mexican forniula as "a kind of division of 
labor" in whkh Ti' Aeteca's activities help 
"to \egitimin* l h h u x  of Telrnisa and share 
lip its quasi-nionowly." 

llrr mcldrrn Univisiott exists a% a nwr- 
riagc k*hveen the Maimn miem and a 
[K-style corparaie cultarc grafted on by 
Mr. Perenchio. In  the last e&ht wm, he 
has orchestrated a serks af changes to 
improve the soptiistication and market 
share of the network (yep acconipanyiryt 
article, "Controversy Colors Nelwork 
Succe~a?. Tht-srt changes include Spanish- 
Iangoage Sirism ratings. a listing on rhe 
3ewYark Stock Exchange:, and the i'nmit- 
mmi or executives fnm generaCinarkei 
hroadcating. "Today their executives are 
lew Hispanic. their business philosophy is 
l+ss Hispanic, and ~ ~ ~ i n v o ~ ~ ~ 1  in the 
l l i is~icl  wovnunlty is way lessthan ever 
bcforc," ob.serve8 Mr. Kravew 

In lerms of public relatians, Mr. Peren- - ehio's Ilaivision hashired former Housing 
and Urban Ikvelopmeet Secretary H ~ u y  
C i ~ ~ ! ~ o ~ a s ~ i ~ ~ ~ t i ~  offreer and has 
&v&ped a ~ ~ ~ e n t ~ l w o i i  two 
ri;ctitmai Emmy Aw& last year. il first in 
~ i ~ i ~ . ~ i ~ ~ ' ~ .  Behind the &&, 
the company has retaiiwd Tclevisa's 

practices. Like his Mexican caunterv;vts, 
Mr. Perent-hio doesn't grant mterviews, 
and the caiqmy declined cammen1 for 
thisartkle. Instead, t ~ i i ~ ~ ~ k u ~ i t s ~  
hie of hghly visible w s  lo promale both 

appraach O ~ ~ e p ~ ~ t ~ t i ~ ~ ~ I ~ ~  

l:nivisiaii and its ni@r advatisem. Don 
Francisco *if "Subado Tt in te . "  Cristina 
Samkgui of "Cristina," and Sofa Ver- 
of"A Que hoTe Atrcves" hawaned a3 swi 
h i c k .  and Practer & Gamble. atnons c 
Tt.k\.ira mkn &ve&ersbuytimeat thebeginning ofthe year LPO Burnett advertirjng -CY. 
undrr its "Fmnch plan." Univision hac; pushed aggrcsgively to On thr prafvammiw front, Mr. Millner's remark thal " f i n s  
p r w i l  time, repoltiw p a l s  of $425 ntinion in tile "uptront with monopaly pawer may be less rrspondvc to canmmer 
scawn'' far l999-m. O ~ S "  seems to fit. Since Nr. Pemhio bought the network, = Ithough the netsvork's p~~~~~ has earned the ~ ~ ~ u ~ ~ ~ ~ ~ ~ ~ o r m u ~  € ~ . ~ . . b a ~ ~ i w .  

dissppwal OS consumw m p ,  Univisian continues but the network continues tu import much of its schedule. %e 
nsithasdncethe l ~ i o w o r k u ~ e r a ~ m ~ e l  where Mexican model in US. Hispanic television reflects the 
by entertainment pmgmuning generated far a com- audience," laments Frderica Sutxwi. ass~ciaic p m h r  of 
mcrcial audience in Mexico, and alrt.adg paid for and eommunimlinns at the University ofTrxasat Austin. "As much 
Imwn there. could do datble service hy attracting a asWw US. Hispanics who are biiw and mtLU 

~?rlturally and briguistically similar audience on the other side of l i  broader pmgrmming, [Univisbn) is d y  one netwok 
tht. bdrr ."  in the words af Nr. Sindair. Today. LJnivision and So they go lo programs thalgive maximum audience." 
l~lwisa.which Sill ownuaibdcani  shareoftheU.S. network, ~ . ~ o ~ ~ ~ ~ ~ ~ g U ~ ~ o u ' s ~ ~ ~  
%ark veiy closely together in the production of nmlils, with news bmadcasf ranks as its most popl~lar p r a m ,  earning a* 
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liighasa L’(iprrccntsh;uc.rrfthetotal 
itwket in celzain cities. But “when 
m(r.rtiunnieiit lprogmnmingl comes 
IJR it drops from a 26 sham to a IO,” 
Mr Ro.;erontendb ”If tlis! happened 
in thr KenwdI market, those shows 
wrmld hc~anteled ..’i%m’$ahugw 
audience that’s not being addressed 
- Latinos with U.S. sensiiliries.” 

r. Subervi adds that 
while children’spro- 
gramming on the 
network h a s  ini- 
proved of late. a 
study It? conducted 

several years ago showed tlnividon 
stations “really f a l l i i  short in ful- 
filling the guidelitim an educational 
atid itiftrrtnat ional p r ~ ~ ~ r a m m i i i g ”  
from the J~&eral Conimunications 
Commission. “Watchdog organ& 
tions gt.1 on the cast: wheil general- 
market s?atioiis don’t do a @ job 
%,it% educiitiond programs.“ he says. “No one has done this lor 
I:aivision or l’elemundo.” 

Even with ~ l i e ~ a ~ d ~ ~ ~ ~ t ~ i i  ofJwuud. andthird-geo- 
cration Hispauic viewem “the cotnnirrcial ~uccess of Univision 
does not appear to have hwn dented,” writes Mr. liinclair. On 
the conlrary, the company‘s stock priw nearly tripled in 199% 
~ ~ ~ h i i g c l i i ~  tomper sharefroma tradingin the low$%#) range, 
where ihe price had heen lor the previous yr;ar, drspite rising 
rcyeiiu~*s. .& p~ess time, t,hr stock traded ai $I(@. giving Univi- 
sian a market capitaGzetian of $7.1 billion. The hull market has 
yielded windfall gains Cor the company’s top mrrnagers 

(am accompanying story. Salary Plus‘?. as well as fueling 
speculation that the network may follow t he  example of 
general-market broadcasters hy preparing a separate pnblic 
offering for its Web venture. 

Yet language and culture bom as major clouds on the 
linkision h o k m  A c c u l m  Hispanics spend ness  three houm 
watching En~IisMa~iageTVIofevrryorw hourthey spend on 
Spanish-language stations, according to data born Strategy 
Research Corp., arid English usage inmeases wirh Filch 
gemxition. “Second- and t h i ~ d - ~ e n ~ ~ t i ~ ~ ~  latinos look at 
Spanish-hnwage ‘N and say the quality bs ridiculous,” says 


